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. Robert Titley requests an Advrsory Opmron ﬁom the Comrmssron on issues” .
presented by the establishment of a limited hablhty company that would provide web- S
based issue content and related beneﬁts mcludmg access to a pohtlcal actlon commlttee, h

to two classes of membershlp

One class .the Founders, wﬂl con31st of those md1v1duals who developed the plan ‘
for the LLC, committing both management expertise and capital to the project (the ' '
"Founding Members"). Another class will include individuals who will pay annual dues -
and direct Colléctively the pohtlcal content of the site and the disposition of the funds
raised for the PAC (the "Participating Members"). Only the Founding Members' class i
will control the business affarrs of the LLC also part1c1patmg exclusrvely in the proﬁts

H

generated from 1ts operatlon

The specrﬁc issue on thch adwce is sought is whether the Partrcrpatmg Members
meet the requirements for "membership" for purposes of the Act and may be solrcrted for»

contributions to the LLC’s political action comnuttee

Background N PR A ;‘." SINFEINS ST

Robert Tltley is a musrc producer who was mstrumental m the orgamzatlon of a.

,]

pohtlcal commlttee, Music Row Democrats, whmh commumcated through an active .

website with those who supported its goals "The site, www.musicrowdemocrats. com

-achieved considerable success. It attracted broad interest in the music community from
executives, artists, songwriters, producers and managers as well as the general public!: It:
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b ‘~also drew extensive free press coverage financed advertlsmg, and orgamzed concerts for ‘
-+ the beneﬁt of candidates, featuring major country-westem musical talent.

Mr Trtley s success and experience with Music Row Democrats par1:1cularly 1ts

Syt "demonstrated ability to attract and hold interest through web-based commumcatlons, -y

‘ ‘inspired him to conceive of the venture, separate and dlstmct from Musrc Row

s Democrats, set out in this Request

. The Pr0posed LLC and the Foundmg Members

Bulldmg on this experience, Mr. Titley now proposes to estabhsh a limited
liability company under the laws of the State of Delaware (the "Company") for the -
purpose of engaging in a venture where dues-paying Participating Members obtain access.
to issue themed content and merchandise, : and, as an incident of membership, partrcrpate
in the development of issue and political content and in the use of funds raised for a .
political action committee of the LLC. The goal is for the organization to providea .

- vehicle for civic expression that is independent of the partisan political envrronment By

“providing a dependable stream of information about issues that are important to the -
Participating Members, the LLC will create an envrronment in Wthh such members w1ll
feel more thoroughly engaged and empowered R SR e

, Mr Tltley and the other Foundmg Members w111 be admrtted as one. category of
members of the Company in exchange for caprtal contnbutlons of cash assetsor .. .-
services. : The Founding Members' initial capital contributions will prov1de the necessary

start-up cap1ta1 and other resources to establish a Company website, to implement the .
Company's marketing plan, to pay the legal and accounting expenses associated with

. :formation of 'a new enterprise, and to obtain the initial inventory of content and goods
that will be provided by the Company. . The Company w1ll elect to be taxed asa.

- corporation for federal income tax purposes. SRR y :

* The Company will be managed by one or more managers (the "Manager(s)") who

- will have complete authority to manage the affairs of the Company, with the exception of
certain specified transactions (such'as asale of substantlally all the Company s assets ora ‘
merger mvolvmg the Company) that may requlre Foundmg Member approval ‘ :

The Company s proﬁts and losses and dlStl'lbllthllS of the Company s drstrlbutable |
cash will be allocated among the Founding Members in proportion to their ownership .
interest in the Company. The Company's Qperatmg Agreement will set forth the rights of :

 [59297-0001/DA053180.004] , . T S L s
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. each Founding Member with respect to.allocations of profits and losses.and part101patlon
in dlstnbutrons The Operatmg ,Agreement may also contain transfer restrictions, ;- .
covenants wrth respect to future capital contnbutlons by Foundmg Members; and a -
descnptron of each Foundmg Members nght to. part1c1pate in’ management decrslons

| The Pohcy Board Members |

eovhroer T . b Gt

T

“Ttis ant101pated that the Company’s revenue w111 be generated through the payment

of annually assessed dues received from a'second class of members, the Part1c1patmg

Members. These Participating Members would not have rights under state law to manage o

the business affairs of the Company, and they will not participate in any allocatlon of
proﬁts losses or dlstnbutlons They w1ll however share these nghts

‘ accessrble only to dues-paymg members

The nght to access to the. s1te to vrew 1ssue content polhng and commentary

.o The nght to purchase merchandlse reﬂectmg the 1ssue-based commrtments of

. theLLC.

e Therightto partlé‘iisaté’*iﬁ”s'pec&’al events (such as concerts) for inembefé’ only:. -

" e""The nght to partrcrpate in the Pohcy Board whlch is empowered to help shape
~ the positions on issues expressed through the site to the general pubhc o

a "'1nc1udmg the endorsement of candrdates who share the Pohcy Board's vrews

" -on key issues, regardless of party affiliation. -

The nght as Pohcy Board members to influence the approval or drsapproval

’ of contrlbutlons that are proposed to be made from the LLC’s pohtlcal actlon ,

comrmttee

Fallure to remam current on the payment of annual membershlp dues w111 result in

the delmquent Partlcrpatmg Member (a) losing access to the Company s content and

merchandrse and (b) bemg removed from the Pohcy Board

The Company s Founders and Manager(s) may also elect upon payment of dues

,v}[

o
)»fl

to be Participating Members eligible to participate in Policy Board dehberatlons on the

same basrs as other dues-paymg Partlclpatmg Members

a !i’l :

[59297-OQQ1/DA053180.004]‘ ST T o ' _ o cng g 11428005
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Under this structure; the‘very purposes of the LLC 1 requlre that it commumcate on N
issues w1th the Partlclpatmg Members. ‘These communications will necessanly also
include information on candidates and their positions on issues —~ communications that
may qualify as partisan communications under the Commission's rules. - Further, the LLC

would want to be able to solicit those Participating Members for contributions to the LLC
- PAC, given their role in creating the endorsements of candidates shanng their views on -
. issues. The question raised here with the Commission is whether the membership
' structure descnbed here and proposed for thlS venture satlsﬁes the crltena spemﬁed by
- the regulatlon S . e o

. Commission "Membershlp" Cnterla eE e

_ Those criteria look to an endunng financial or orgamzatlonal attachment and that
the members acknowledge, while the membershlp organlzatlon affirms the attachment
constituting formal membership. These cntena are satisfied here. -

, " Each Partlclpatmg Meinber for FECA purposes would pay no. less than $50. OO per e
year for a membership. This fee would be payable on-line, and would require that, with
- payment, each Participating Member affirm the wish to exercise the rights of

membership. The on:line form would also advise Partlclpatmg Members of the “nghts

attendant upon the payment of dues and the acceptance of membership, including the '
“right to direct pohcy through membershlp on the Policy Board and to determine the use

of PAC funds Partlcrpatmg Members would be mfonned that these nghts would be
conditioned on remaining in good standmg, lncludmg mamtalnmg currency in the
payment of annual dues.

All of these formal requlrements for membershlp satlsfy the Commlsswn s

standards. 11 C.F.R. '§§ 100.134(c)(1)- (6). Membership would be afﬁrmed and
- membership rolls would be maintained, and the rights and obllgatlons of this class of
_membership would be reflected in the Company s organizational documents. - Individual
Participating Members would also quahfy under FEC criteria. They would pay L
“"membership dues at least annually" in an amount predetermmed by. the LLC, 11 C.F. R.

§ 100.34(f)(2), and they would also have a "s1gnlﬁcant organizational attachment," which
in this instance would be "the right to vote on pollcy questions where the highest -
governing body of the membership organization is obligated to abide by ‘the results." | .
11 C.F.R. § 100.134(f)(3). See also FEC Adwsory Opinion 1997-5 (May. 16, 1997) -
(organizational attachment demonstrated by service on "policy formulating comnnttees")

[59297-0001/DA0S3180.004) : . LR Y ngios



Lawrence Norton, Esq.
November 28, 2005 .
Page 5

Loy
LrodTy

The Comrmssmn has recognlzed that partrcrpatlon in the management of the
business affairs of a membership organization is not a requrrement of "membershlp" for
purposes of the FECA..- Organizational attachment may assume other forms, such as a -
professional affiliation that entails commitment to a code of professional conduct and
submission to sanctions.in the event of breach. See, e. g. Advisory Opinion 2003-13 (June
13, 2003). Moréover, in this instance, the Participating Members would direct the policy
and political affairs of the LLC, which is structured asa venture to encourage the active -
engagement by its members with issue pohtrcs, including participation in a PAC

Even if the Commission were to conclude that the orgamzatlonal attachment here
does not "precisely meet the requirements of the general rule," 11 C.F.R.§ 100 34(g), it
would still qualify as one that is "relatively endurmg and independently srgmﬁcant" and
thus appropriately approved-by the FEC on the basis of a case-specific review. The .- -
attachment of Partrclpatmg Members to the LLC venture presented in this request is not
merely s1gmﬁcant itis central to the purposes of the orgamzatlon ;

Conclusmn iy

Mr Tltley requests therefore a Comrmssron opmlon on whether the LLC may t:reat
Participating- Members as satisfying all Commission requirements, so-that it may make
partisan communlcatlons with them and sohcrt them for contrlbutlons to a separate
segregatedfund n o e e

Very truly yours L e T g !

Yl

Robert F. Bauer R s e .‘
Judith L. Corley o o R eyt i e

N T L DR RVt S RV
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Dear Mr. Bauer and Ms. Corley: - -

i

This refers to your letter dated November 28, 2005, on behalf of Robert Titley,
concerning the application of the Federal Election Campaign Act of 1971, as amended
(“the Act”), and Commission regulations to the establishment of a limited liability . . =~

_ company (“the Company”) that will express views on candidates and issues to the general

* public, and to the establishment by the Company of a separate segregated fund (“SSF”).. N
that will solicit contributions from the Company’s members. R o

You iﬁdicaté that theCompany will pﬁncipaliy 'pro:vicxié:i;'vyeb-‘baséd content. You L

~ state that the Company will have two classes of “members.” One class, the Founding -~~~
Members,” will consist of the Company’s owners. Another class will consist of dues-
. paying nion-owner “Participating Members” who will have the right to:-(i) view content’ o

and purchase merchandise on a restricted portion of the website, (ii) participate in special s

events, and (iii) participate in the Company’s Policy Board decisions, including decisions
~ as to issue positions and candjdate endorsements expressed on the website and as to.
' recipients of contributions from the Company’s SSF. : '

You describe various attributes of the Company, as well as the rights and
obligations of the Participating Members. You ask whether the Participating Members
meet the definition of “member” for the purposes of the Act and Commission regulations,
and, hence, whether the Company may solicit them for contributions to the SSF. -

The Act authorizes the Commission to issue an advisory opinion in response to a
“complete written request” from any person with fespect to a specific transaction or '
activity by the requesting person. 2 U.S.C. 437f(a). Such a request “shall include a -
complete description of all facts relevant to the specific transaction or activity with
- respect to which the request is made.” 11 CFR 112.1(c). Commission regulations further
wme sue -explain that the Office of General Counsel shall determine if a request is incomplete or '

.t i otherwise not qualified as an adviser opinion request. 11 CFR 1,v12;l(d);‘*7‘ ST e

Y
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T | . ’ .
"' In order for Mr. Titley’s request to be complete, further facts are required as to the
~ nature of the website and the Company itself.” In view of the requirements of 11 CFR
- 12.1(0), please respond to the following questions and requests for information:

(1) Please provide a further description of the public and members-only portions of the
..., proposed website, and specifically identify the differences between the two portions.: *, . . -

(2) State whether the Company will discuss any of its communications on either portion
.of the wgbsite'with candidates, political parties, or 527 organizations, or the agentsof . .
- such entities. Describe the nature of such discussions. ey S

[ER RS

(3) Describe the kiris of activities the Company will engage in, other than operation of
the website and the SSF, so that the Commission may determine whether, the Companyis .
“organized primarily for the purpose of influencing the nomination for election,or

election, of any individual to Federal office.”  See 11 CFR 114.1(e)(1)(Vi). . .+, 1. . ¢

I F
RS

(4) Describe what the Company’s governing documents will state as to the purposesof ... \ '
the Company. If governing documents for the Company, including the articles of o

~ organization, the ope;atiqg%gg;#éhiéhg;"ﬁrlljylﬁws,' have already beer ‘approved, please . i1
submit copies in lieu of a description. SRR e R Do
_(5) What are the qualifications for becoming and r_emailnil}g a Partig:i’paﬁng- Member, other ~

than thepaymentofdues?l i‘:.' o i (B P TS ‘;"‘., l R T 1 EEE

R N R S R

!
e Ty .

..........
A AR

(6) Déscribe how the Company will recruit individuals to become (Partigiﬁatiﬁg'Members.

For example, please describe: (i) whether.the Company’s recruitment activity will consist
solely of an invitation on the public portion of the website; (ii) whether the Company will .

obtain lists ‘of names from political committees, 527 organizations, and/or issue‘groups to .
invite'individuals by mail or e-mail; and (iii) what themwtatlon to join'would say; - ;
including 'whether the invitation will refer to the SSF and/or a member’s' opportunity to
participate in the SSF. . ) S R R

o) You have stated ‘the consequences of a failure of a Paruclpatmg Member to “femain .
curfént on'dues.” Please confirm whether a delinquent Participating Member willbe

barred from access to the members-only portlonof the website? What event, if any, will
cause that individual to cease being a Participating Member? ~ © "1 1 ¢ © T

L i e, [
e

- Upon receipt of your responses, this Office

_.  this Office will give further consideration to your
inquiry. If you have any questions about the advisory opinion process or this letter,’

please contact Jonathan Levin, a senior attorney in this Office, at 202-694-1650." "

Rosemary .C..' ' R N I
“ " Associate Ger eral Counsel .-

" Sincerely,
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Re: Advrsory Oplmon Request by Robert Titley

. Dear Mr. Levm

. Thisisin response to. your letter requestmg addrtlonal mformatlon for your use in'
considering the advisory opinion request ‘submitted on behalf of Robert Trtley The
answers to your questrons are listed below in turn.

] . Please provrde a ﬁtrther descrzptzon ‘of the publzc and members-only portzon af the
o websrte and speczf ically destgnate the differences between the two portions.

o The actual websrte has not yet been desrgned Once designed, it will be routmely
- modified and changed to reflect current issues identified by the: members. In' .- -
. general, however, the pubhc portron of the website will have two components: a)
information about the purpose of the Company and the benefits of membershrp
--and b): merchandrse sales. The pubhc portion ‘of the website may also include. -
- general information about the issues 1dentrﬁed by the members as 1mportant to
-~ them. .

The members-only poruon of the websxte will be more expansive: it will include
i ;the types of materlals and mformanon described in response to Question 3 below
In addition to the mteractrve features allowmg members to be polled andto .- -
express their opinions, more ‘extensivé information will provided to the members -
. ... than will be available to the public. The members-only portlon of the website will
also mclude mformatron about the SSF, and how to partlcrpate init, as well as
information about the candrdates 1t supports and why e

[IDAO60I80 022]
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) On-hne polhng and votmg of the Partlapatmg Mem,! sto

. The merchandlse section of the members-only portlon of the website may also

include spemal 1tems not avallable to the pubhc or avallable to members at

f::dnscounted pnces e RN S E T CE ‘-.-_ AR IO

- State whether the Company wzll dzscuss any of zts commumcattons on etther

portion of the website with candzdates polzttcal partzes or. 527 orgamzatwns or

the agents of such entzttes Descrtbe the nature of such dzscusszons

The Company W1l] have dlscussmns w1th canchdates, pohtlcal pames and 527

organizations (or their agents) to gather 1nformatlon about their posmons on issues
of concern to the membership of the Company. The Company will not coordinate
with any of these entities the: ultnnate content of elther the pubhc or members-only
portlon of the website . G e .

Describe the kinds.of activities the. Company .wzll engage in, other than the
operationiof website. .and the SSF, so that the Commzsswn may determme whether -
the Company is "organized prtmarzly for the purpose of mﬂuencmg the
nomination for election, or electton of any mdtvzdual to’ F ederal oﬁ" ice."” 1 1 C.FR

§ 114 I(e)(l)(w)

: At a mlmmum the operatlon of the sne w111 mclude the followmg types of -

activities: oerid e e e e LT e e

‘o;h,elp deﬁnethe o

issues important to them;

o... :Developmentofa platform of issues, unportant to the members, which will
~include white papers, talkmg pomts and other background matenals to
educate them in more detaxl on these issues; " ;

S e Provxsmn of news, resources and edxtona] comment on these 1ssues,

° Entertamment-dnven events, merchandlse 'and mus1c content
o o Interv1ews of and commentary by music celebntles on 1ssues of 1mportance
to the members,
- o J Development of on-lme educatlonal tools for cmcs educators and thelr
' students, o SRR

[/DA060180.022) : S 01/18/06




Jonathan Levin
January 18, 2006

Page 3 .

Fundratsmg for member and artlst selected chantres _ ‘_ ’ii_‘ S &8 s

Descrzbe what the Company 's governzng documents wrlI state-as to the pwposes of B

"~ the Company If govemmg documents for the Company, mcludmg the articles of

organization, the operatzng agreement or the bylaws have already been approved :

- please submzt COples m lzeu of a descrzpnon RN

U

The govermng documents for the Company have not yet been approved The
“mission statement of the Company expected to be mcorporated m ﬁnal form in
these documents wrll be similar to the followmg :

" To provrde an orgamzatlon for civic expression that is 1ndependent
of the partisan political envrronment SR

o {'V‘To aggregate a large number of polmcally engaged individuals -
' ' through-a ‘content-rich websrte and special events. To provrde a
dependable and mteractrve content stream that makes the websrte a

L regular destmatlon

-~ To engage in issue educatlon and pollmg to create a vrrtual platform
' of issues of i nnportance to the meémbership.’ To create an- 3
environment in which members will feel more thoroughly engaged
S and empowered in their civic expressions, by engaging the -
membershrp in active discussions that w1ll help to deﬁne natronal
issues. . :

To provrde a vehlcle for mdmduals to endorse and support pohtlcal
‘ candidates, regardless of party afﬁhatron, who share thelr vrews on
key issues. : L

What are the qualzf catzons jbr becommg and | remammg a Partzczpatmg Member
other than the payment of dues? .

il

e The only requlrement to become and remam a Partlcrpatmg Member is the

payment of dues

-1 Describe how the company will recruzt zndmduals to become Part:czpatmg

Members. For example, please describe (z) whether the Company s recruitment
actzvzty will consist solely of an invitation on the pubhc portion of the website; (i)

'[/DAosotso.ozz]" L , : v . R ,;Wlm, S
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whether the Company will obtain lists or names from political committees; 527. .
organizations, and/or issue groups to invite individuals by mail or e-mail; and (iii)
what the invitation to join would say, including whether the invitation will refer to
the SSF and/or a member's opportumty to partzczpate in the SSF. - :

The Company will use multiple methods to recruit Partmpatlng Members
including those described in (i) and (ii) above, except that it will not "obtain" lists
from the described entities but purchase them if available on the market: In
addition, the Company will include viral and personal marketing, special events,
celebrity spokespersons, and conventional advertising. In particular, the Company
will use celebrities and the tools of the entertainment mdustry to dnve awareness
and publicize the websites and its goals.

With respect to the SSF, invitations to become a Participating Member will _ﬁdie,
as one of the numerous benefits of members, the ability to participate in a PAC * -
that contributes to candidates supporting the issues important to the membership.”

7. . You have stated the consequences of a failure of a Participating Member to
"remain current on dues.”" Please confirm whether a delinquent Participating
Member will be barred from access to the members-only portion of the website?

- What event, if any, will cause that mdzvzdual to cease being a Partzczpatmg C

’Member?

A delinquent Participating Member, after an appropriate grace period, willbe -~
barred from access to the members-only portion of the website. The Company, of
course, also reserves the nght to expel any member who becomes disruptive or
fails to conduct themselves according to the "etiquette guidelines" of the website -
(whlch will be part of the terms of use of the site, agreed to by all members)

Thank you for your consideration of this information. If you have any addmonal
questions, please contact the undersigned.

Very truly yours,

Z/(_/—'

obert F. Bauer
Judith L. Corley .
Counsel to Robert Titley

[/DA060180.022) : . 01/18/06
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